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Sec. 23-148. Sesver Topping Fees

a. Tapping charges for sewer connections shall be:

( I) Taps installed by developer/owner $300.00 per tap
(2) Taps installed by city forces: $ 1,300.00 per tap

b. Taps are required as follows:

(I) Single-family residence. One tap.
(2) Single-family mobile home: One tap.
(3) Multifamily unit: One tap per dwelling unit.
(4) Separate laundry facilities on the same premises restricted to use by residents of the

multifamily units only: One tap for every two washing machines using not more than 40
gallons per wash cycle. Larger machines shall require one tap each.

(5) Hotels and motels: One tap plus one-half tap per room.
(6) Day school: One tap for each 20 students and staff(average daily attendance).
(7) Institutions (except nursing homes and hospitals) having sleeping facilities (i.e., penitentiary,

reformatory, boarding school, full-time care facility): One tap for each four beds.
(8) Contaminated groundwater: One tap for each 400 gallons, or portion thereof, or estimated

average input per day into the sewer system.
(9) All others: The number of taps shall be computed by the city engineer in accordance with the

criteria of the state board of health on the basis of one tap for each 400 gallons, or portion
thereof, of estimated average input per day into the sewer system.

Source: City Ordinance f23-/J8

Sec. 23-149. Sewer service rates

(a) Generally. Except as otherwise provided by contract, the monthly sewer service charge shall
be as follows:

Size ol'ctor ~ot fck
~inches

5/8
1.0
1-1/2
2
3

6
8

10

$ 10.20
$ 10.20
$ 10.20
$ 16.32
$32.64
$51.00

$ 102.00
$ 163.20
$255.00

Monthly 8'ater Use $4.93
each additional
100 cubic feet

SOURCE. Ctty Ordinance /Vo /49, as ainended
by Ordinance 20/2-030 adopted June 26, 20/2
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Scc. 23-152. Sewer Plant Expansion Fee.

In addition to the sewer service connection charge, a plant expansion fee must be paid at the time
application for service is made, or an extended payment plan agreement must be executed.

o. Antount. A sewer plant expansion fee shall be required to be paid prior to each sewer service
connection to offset the cost of constructing increased capacity or capital expenditures to
retain current system capacity in accordance with the capital improvements plan of the
Utility. The costs of construction or expenditures to retain current system capacity shall
include design and engineering costs, materials and labor to provide the intended plant
capacity increase. The amount of the expansion fee for each connection shall be computed
by multiplying the number of taps required for each application in accordance with section
2(a) times $2,640.00.

b. Extended poyiiient. At the time of application for the sewer service connection, an applicant
may elect to pay the entire fee in full or pay the fee, or any portion thereof, in forty-eight (48)
equal monthly installments with interest thereon at the rate of seven and one-half (7.5%)
percent per annum. The monthly payments for the plant expansion fee shall be added to and
collected with the monthly sewer bill for the propetvy to be served commencing svith the first
sewer bill, and shall be collectible in the same manner as any other sewer charges by the
Utility. In the event of the sale of the property being served or to be served by the sewer
connection, the unpaid portion of the fee subject to extended payment in accordance with this
section shall be immediately due anil payable unless Applicant's purchaser assumes the
extended payment obligation at closing. Until purchaser(s) apply f'r transfer of sewer
service and/or assume or pay in full the unpaid extended payment, no further sewer service
shall be provided to such property.

Source: City Ordinonce f23-/52

Sec. 23-153 Sewage Pumping Station surcharge.

To offset the added cost of operation, maintenance and replacement of small sewage

pumping stations, a surcharge of $ 8.00 per month per residence shall be paid by all residential

customers served by such stations when the number of residences served by the station is 50 or

fewer. The surcharge shall be in addition to the monthly service charges established in section 23-

I49. 'rVhen the number ofresidences served by a station exceeds 50, the surcharge shall be

removed fi.om the billings for residences served by that station. The surcharge shall be applicable

only to residences served by sewage pumping stations accepted for operation and maintenance on

or after March I, 1992.

Source City Ordknonce f23-/53
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ASSET PURCHASE AGREEMENT

THIS AGIISSMSHT (Ih *'A~") d d h ((IL d y I I, 2SI2 I by d b I

PALMETfO OF RICHLAND COUNTY LLC, a Delaware limited liability company ("~Bu erm) and
CITY OF COLUMBIA, SOUTH CAROLINA, or its delegated council of officials appointed and
authorized to make decisions on behalf of the City of Columbia (the "Seller"), and sets forth the terms
and conditions by which Buyer shall acquire certain assets of Seller used in Seller's sanitary sewer
collector system in the Purchased Area (defined below). Buyer and Seller are referred to collectively as
the "Parties."

RECITALS

WHEREAS, Seller operates a sanitary sewer collector system serving approximately 3,(60
customers in the Long Creek Area and approximately 8,2IO customers in the Extended Area (the
Extended Area and the Long Creek Area are herein collectively referred to as the "Purchased Area"); and

WHEREAS, Seller desires to sell and Buyer desires to purchase certain assets utilized in the City
System (delined below) on and subject to the terms and conditions set forth herein; and,

WHEREAS, without limiting the generality of the foregoing, pursuant to the terms of this
Agreement, the Parties desire that, Seller transfer to Buyer (i) the Assets, (ii) the retail wastewater utility
service rights to the Purchased Area and (iii) the ownership of certain property, facilities, lines, meters,
equipment and easements with respect to the Purchased Area; and

WHEREAS, the sanitary sewer collector system of the Seller servicing the Purchased Area is
herein referred to as the "City System."

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made, and
in consideration of the covenants herein contained, the Parties agree as follows:

Section I - Degnltions

I.I Dellnltlons. In this Agreement, each of the following terms has the meaning specilied or
referred to in this Section I. I:

MB.2 Ex endiiure Claim" shall have the meaning set forth in Section 8.3 hereof.

"AasersD shall incan all right, title, and interest in and to all the assets owned by Seller and
utilized exclusively in the operation by the Seller of the City System, except for the Excluded Assets,
including all: (a) I'ee property, real property, leaseholds and subleases, improvements, fixtures,
easements, rights-of-way and other appurtenances thereto used exclusively in City System (the MReal

~P )'Idl"g,, ih I i«l, h Ip pdyd «Ibd ~Shdl 3.(;(b)aglbl
personal property (including, without limitation, all machinery and equipment, used exclusively in the
CllySy d h I Id \Illd ~ghdl 3lh;()I IddC I (d)
properly of any type relating exclusively to the operation of the City System, (e) books, ledgers, files,
documents, correspondence, lists, maps, drawings, plans, specifications, warranties and plats related
exclusively to the City System, and (I) Post Signing Connection Fees.

gd dA *'D* 3 "I llh h I g IMRI le~3\i 23

"~Bv er" shall have the meaning set forth in the Preamble.

'*C~S" h lib I* I g Rgb l h R
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~CI I "hllh Ih I g tfhhl ~gt' h f.

~CI i D "hllh h I g f h ~gi 2.3 2 f.

"~Conrroc s" shall mean contracts, licenses, leases and agreement and other similar arrangement,
whether oral or wrinen, and rights thereunder, including insurance contracts.

CCCCO " h gh Ih I g tf hl ~Sii II I.

C "D .II I I h"llh h I g f hl ~gi 7l I.
"CPCN" shall mean the Certificate of Public Convenience and Necessity which is required to be

issued to Buyer by the PSC for the Purchased Area in connection with the Buyer's acquisition of the
Assets

"Cu afire Ex enCirures" shall mean any costs or expenditures made or incurred by thc Buyer
following the Closing to effectuate a Discovered Work Item.

od" shall mean the period of time commencing with the Closing Date and
ending on the third anniversary of (he Closing.

"Customer" shall mean a residential (whether single or multi-family dwelling) or commercial
unit that has been connected to the City System for wastewater utility service in the Purchased Area.

C "II " hllh th I g fhhl ~gi S.l h f.

DIIEC"II I h"D * I g I f h I S~li 3. I h f.

"DHEC Letter" shall mean that certain letter dated September 14, 2010 from Michael J.
Montebello of DHEC to Joseph D. Jaco, P.F, of the City of Columbia, and concerning NPDES permit
SC0020940.

"DHEC Letter Ob i aiionrD shall have the meaning set forth in Section 11.2 hereof.

shall mean the disclosure schedules of Seller set forth in ~Sec 'II
hereof.

"Disc ver d JYork Hcm" shall mean any required repair„maintenance, replacement or other
curative work required for items discovered by the Buyer and identified to the Seller during thc Curative
Work Period with respect to the City System in the Purchased Area, and as to which curative work the
Seller would have undertaken consistent with past practice had it discovered such items prior to Closing;
provided, however, in no event shall a Known Work Item constitute a Discovered Work Item. Any
disagreement between Buyer and Seller as to what constitutes a Discovered Work Item shall be resolved
pursuant to Section 2.5 hereof.

"Discovered II'ork Hem Notice" shall have the meaning set forth in Section 2.5.

"Encumbrance" shall mean any Liens, charges, pledges, options, mortgages, deeds of trust,
security interests, claims, restrictions (whether on voting, sale, transfer, disposition or otherwise),
licenses, sublicenses, easements and other encumbrances of every type and description, whether imposed
by Law, agreement, understanding or otherwise.

~Fi hit 2 hllh * h I g'fhhl 2 I 2.3.

"Environmental Hen h nd Sac Laws" shall mean all Laws of federal, state and local
governments (and all agencies thereof) concerning pollution or protection of the environment, public
health and safety, including laws relating to emissions, discharges, releases or threatened releases of
pollutants, contaminants or chemical, industrial, hazardous or toxic materials or waste into ambient air,
surface water, ground water or lands or otherwise, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, the Solid Waste Disposal Act, as amended by
Lgsl rgvisgd. 5/lcf1032 2
CDIDfhbi~: 1622496 v.4
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the Resource Conservation and Recovery Act, the Emergency Plan and Community Right to Know Act of
1986, the Clean Air Act, the Clean Water Act, the Toxic Substances Control Act, the Hazardous Materials
Transportation Act, the Federal Insecticide, Fungicide and Rodenticide Act, the Federal Safe Drinking
Water Act, the Federal Radon and Indoor Air Quality Research Act and the Occupational Safety and
Health Act, as all such Laws or acts have been amended.

"EPA " shall mean the Environmental Protection Agency.

~EPA Oll ~ I"llh h I g t f Phl g tl II.2 h f.

F~"A* "
h ~ h th g tf hl ~gi 2.2 h h f.

"Escrow Ifoldba k Amount" shall have the meaning set forth in ~Sction~2@j hereof.

"Excluded Assets" shall mean cash held by Seller, accounts receivable of Seller, any Contracts
other than Included Contracts, or any asset related to any employee or Seller Plan or other employee
benefit plan of Seller. For purposes of clarity, the parties agree that any asset of Seller that is not
exclusively related to the operation of the City System will constitute an Excluded Asset.

El d"dl IIIIII ".h llh h I g f dhl ~gi 2 h f.

F~"CS htl"h h I g tf hl ~g'.31 h f.

"Kl KPAOt "h llh Ih lggl h* I ~»

"Extended Area" shall mean that area described on Exhibit A attached hereto.

"Governmental Aiuhori " means any government or any agency, bureau, commission, court,
authority, department, official, political subdivision, administrative body, tribunal or other instrumentality
of any government, whether federal, state or local, domestic or foreign.

uHozardous Suttstance" shall mean petroleum, petroleum hydrocarbons or petroleum products,
petroleum by-products, radioactive materials, asbestos or asbestos-containing materials, gasoline, diesel
fuel, pesticides, radon, urea formaldehyde, lead or lead-containing materials, polychlorinated biphenyls;
and any other chemicals, materials, substances or wastes in any amount or concentration which are now
included in the definition of "hazardous substances," "hazardous materials," "hazardous wastes,"
"extremely hazardous wastes," "restricted hazardous wastes," "toxic substances," "toxic pollutants,"
"pollutants," "regulated substances," "solid wastes," or "contaminants" or words of similar import under
any of the Environmental, Health and Safety Laws.

"Included Contracts" shall mean the Contracts listed on Exhibit C if any.

ul I N I
u hllh h lag tf hl ~si 23

~Kld "hit,l p f yp lly,lh Ih I dg f hp
or entity and each director and officer of such entity (and in the case of the Seller, its City Manager and
Director of Utilities), atter making all due and reasonable inquiries.

"K Iy kl "hllh h* I ggl h I ~gi 3.3

"Law" or "Ldnvs" shall mean any law, rule, regulation, code, plan, injunction, judgment, order,
decree, ruling, charge or ordinance of any Governmental Authority, all of the foregoing as now or
hereatter, in effect.

"L~ie " means, with respect to any property or asset, any mortgage, lien, pledge, charge, security
interest or encumbrance in respect of such property or asset.

~LC **kA * hll * h "d lh d E I lhlto It h dh
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"Ordlna Course o Business" shall mean the ordinary course of business consistent with past
custom and practice.

O~"PI "*h Ilh Ih I g f ghl ~gti 7. I h f.

"Parties" shall have the meaning set forth above.

P"l hll"h h* I g I Ahi 3~31 h f.

P "I* dg I o hllh h Ig I hl ~gti 3.1 h f.

"Plan" means any employment, bonus, incentive compensation, deferred compensation, pension,
retirement, leave of absence, layoff, vacation, day or dependent care, legal setvices, cafeteria, life, health,
medical, accident, disability, workers'ompensation or other insurance, severance, separation,
termination or other benefit plan, agreement (including any collective bargaining agreement), practice,
policy or armngement of any kind, whether written or oral, and whether or not subject to ERISA,
including, but not limited to any "employee benefit plan" within the meaning of Section 3(3) of ERISA.

P "Sl -6 I 6 " h llh Ih I g f hhl ~si I.l h]h f.

hdlh h g tf hl ~sli .6h
"PSC" shall mean the Public Service Commission of South Carolina.

"Purchased Area" shall have the meaning set forth above in the Recitals.

P S"P.I o hdlh h I g tfhhl S ll 22h f.

"Rate Schedule" shall mean the Wastewater Rate Schedule approved by the PSC for the Buyer
with respect to the Purchased Area in connection with the issuance of the CPCN.

"Re lato A rovals" shall mean approvals of any Governmental Authority with jurisdiction
over the transfer of the Assets and the operation of a sewer utility business by Purchaser in the Purchased
Area including, but not limited to, (i) the issuance by the PSC of the CPCN and the approval by the PSC
of the Processing Agreement and the Rate Schedule, (ii) (he issuance by DHEC of the necessary operating
permits to Buyer, and (iii) the 208 Plan as previously promulgated by a Central Midlands Council of
Governments ("CMCOG") having been amended by CMCOG to rellect that the Purchased Area is no
longer assigned to the Seller and the issuance by CMCOG of a consistency certificate to DI-IEC.

"SI *dAPP* *" h llh h I g f hl ~si 66h f.

"Seller" shall have the meaning set forth in the Preamble.

ogel(er Plan" means a Plan that the Seller or any atTiliate of the Seller, sponsors, maintains, has
any obligation to contribute to, has liability under or is otherwise a party to, or which otherwise provides
benefits for employees, former employees, independent contractors or former independent contractors (or
their dependents and beneficiaries) of the Seller or any atfiliate of the Seller existing on or prior to the
date of this Agreement or at any time subsequent thereto and, in the case of a Plan that is subject to Part 3
of Title I of ERISA, Section 412 of the Code, Title IV of ERISA or any other Law, at any time during the
six (6) year period preceding the date of this Agreement.

~tO L!«i hit h 'h
I g I'h

I ~si 3.1 h f.

"Sti ulated Bud et Amount" shall /neon $ 130,000.

"~Survc "shall have the meaning set forth in Section 6.3 hereof.

"~tfh o h lib h I g* If dh( ~sti 3.1 h f.

Last fevlsed. 5/)0/2012
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"Tas" shall mean any federal, state, or local income, gross receipts, license, payroll, employment,
severance, unemployment, disability, real property, personal property, sales, use, transfer or other tax of
any kind whatsoever, including sny interest, penalty or addition thereto, whether disputed or nol.

~Til C I hllh h id I'dhi S ii 6.1.

~TI C P h'llh h I 0 I hi S 6.(.

BUCC Searches" shall have the meaning set I'orth in Section 6.2.

"IV kD *B I*" hllh h it I hi S I SS.

Section II - Purchase and Sale of Assets Closin

2.1 purchase and Sale ol'Assets. Subject to the terms and conditions of this Agreement, Buyer
agrees to purchase from Seller and Seller agrees to sell, transfer, assign and deliver to Buyer, all of the
Assets free snd clear of all Encumbrances other than lhe Permitted Encumbrances on the Closing Date
against receipt by Seller of the Purchase Price.

2.2 Purchase Price.

(a) Subject to lhe escrow provisions set forth in Section 2.2(b) below, in consideration for the
sale of the Assets, Buyer agrees to pay Seller on the Closing Date EIGHTFEN MILLION Dollars
(318,000.000.00)(h* ~Ph P )"

(b) At the Closing, ONE MILLION THREE HUNDRED THOUSAND AND NO/I00
DOLLARS ($ I,300,000.00) of the Purchase Price ("Escro)v Holdback Amount") shall be deposited by lhe
Buyer in an'escrow account under an Escrow Agreement lo be entered into on or before Closing between
the Seller, the Buyer and Haynsworth Sinkler Boyd, P.A. as the Escrow Ageni substantially in the form

h h d h * S*hih D (Ih "E~AP').
2.3 T~SCI

(a) The closing of the transactions contemplated by this Agreement (the "~Closin ') shall take
place in Columbia, South Carolina, at the offices of Haynsworth Sinkler Boyd, P.A., located at 120I
Main Street, Suite 2200, Columbia, South Carolina on the initial business day of the utility billing cycle
of the Seller which first commences after all the conditions set forth in this Agreement have been satisfied
or waived for not less than ten (IO) business days, or such other date as the Parties may determine (the
"~CI D B).

(b) At the Closing, Seller shall deliver (or cause to be delivered) the following to Buyer: (i) a
Bill IS I I h I'd 0 hihi 0(h ~Bill Sl );(ii)li I 0 "ya I pi 0 d

the forms attached as Exhibit F (the "Deed") snd an assignment of easements in the form attached as
Exhibit G (the "Assi nmenr o Easemenls" — which Assignment shall be made lo the knowledge of
Seller); (iii) such other instruments of transfer, assignment and conveyance in form and substance
reasonably satisfactory to Buyer sufficient to transfer to and elfectively vest in Buyer all right, title, and
interest in the Assets together with possession of the Assets free and clear of all Encumbrances; and (iv)
any other certificates, resolutions or documenL5 reasonably requested by Buyer in connection with the
Closing, including, without limitation, a certificate executed by an appropriate representative of Seller
certifying that all of the representations and warranties made by Seller herein are true and correct in all
material respects as of the Closing Date and that Seller has performed all of its obligations hereunder
through the Closing Date. Buyer shall pay the Purchase Price (less the Holdback Escrow Amount) via

Last revised. 5/10/20)2
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wire transfer to Seller at Closing in accordance with wire Iransfer instructions provided by Seller to Buyer
at least two business days prior to the Closing

(c) Buyer snd Seller acknowledge that the Excluded Assets shall not be conveyed to Buyer.
Seller shall be solely responsible for any liability or obligation related to the Excluded Assets.

2E4 No Assum tion of Liabili . From and aAer the Closing Date, Buyer will assuine and discharge
all obligations of Seller which accrue and are due and performable subsequent to the Closing Date under
h u I d d C I b ig d g y (Ih A~*'d U I I D):*p id d th t ( ) th ighl

thereunder have been duly and effectively assigned to Buyer snd (y) Buyer shall not assume sny liability
arising from or related to any breach of any Included Contracts by Seller prior to the Closing Date or with
respect to any Contract of Seller other than an Included Contract. Other than the Assumed Liabilities,
Buyer does not assume any direct or indirect duties, liabilities or obligations of Seller of any kind or
nature, fixed or unfixed, known or unknown, accrued, contingent or otherwise and it is understood that all
such liabilities are retained by Seller, and Seller shall be responsible for the payment snd discharge of all
such liabilities, including any liability arising from or related to any breach of any Included Contracts by
Sll pi t h CI i go *( hi(hi(it h I bigdl *d h ~Eiddtiblii I."
Without limiting the generality of the foregoing, any liability related to any Excluded Asset shall
constitute an Excluded Liability for all purposes of this Agreement.

2.5 Discovered Work Item Procedure.

(a) If during the Curative Work Period, Buyer desires for a Discovered Work Item to be
subject to reimbursement by Seller under the Escrow Agreement, the Buyer shall be entitled to deliver to
the Seller a written notice ("Discovered Itrork Iteitt Noriceo) setting forth in reasonable detail the nature of
the Discovered Work Item, including, the proposed repair, maintenance, replacement or other curative
work it intends to undertake with respect thereto. The Discovered Work Item Notice shall also provide
third party estimates of the Curative Expenditures which Buyer anticipates will be incurred to effecruate
such Discovered Work Item (or if available, copies of third party invoices for work performed as of the
date ofsuch Discovered Work Item Notice).

(b) Within thirty (30) days aAer delivery by Buyer of sny Discovered Work Item Notice,
Seller shall notify Buyer in writing if Seller disagrees with such Discovered Work Item Notice ("fVork
~DN i*o)WWNa,mkp t N ti* h Il tl'Nhi bl d lith b I a dip ti g
that the curative work as described in Ihe applicable disputed Discovered Work Item Notice should
constitute a Discovered Work Item. If Seller does not timely deliver a Work Dispute Notice with respect
to any Discovered Work Item Notice, then the curative work described therein shall constitute a
Discovered Work Item for all purposes of this Agreement.

(c) If Seller does timely deliver a Work Dispute Notice with respect lo any Discovered Work
Item Notice, then the Seller and Buyer shall seek to jointly determine to what extent if any, the curative
work described in the Discovered Work Item Notice shall constitute a Discovered Work Item for
purposes of this Agreement. If Seller and Buyer sre unable to make such a joint determination within
twenty (20) days aAer the daie on which Buyer receives Ihe Work Dispute Notice, then either party may
cause the dispute to be referred to the L.G. Lewis, Jr. P.E. of Greenville, South Carolina (theE~AI:e )b"ygi I II id '«h h P rty dt I~ E gi I gdbi

(d) The Engineering Arbiter shall determine, based solely on presentations made to it by
Seller snd Buyer, and not by any independent review, whether the curative work described in the
Discovered Work Item Notice shall constitute a Discovered Work Item for purposes of this Agreement.

Lost revised: in 0/2012
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Fees and expenses of the Engineering Arbiter will be borne fifly percent (50%) by the Buyer and fifly
percent (50/a) by the Seller. The Engineering Arbiter shall be instructed to make its determination within
thirty (30) days following the date the matter is referred to it and to issue a written order reflecting such
determination. Any determination made by the Engineering Arbiter pursuant to this Section 2.5 shall be
final and binding upon the parties and may be enforced by any court of competent jurisdiction and shall
not be subject to any other arbitration or dispute resolution provision set forth in this Agreement. The
Parties agree that the Engineering Arbiter shall be provided with a copy of thc Escrow Agreement and
that at upon the written request of the Buyer, the Engineering Arbiter shall be authorized to deliver the
"Written Directions" (as defined in the Escrow Agreement) in the manner and to the persons
contemplated by Section 4(b) of the Escrow Agreement, including by providing the declaration,
determinations and sworn statements described therein.

(e) Buyer shall be entitled to be reimbursed for any Curative Expenditures incurred by it with
respect to any item which is ultimately determined to be a Discovered Work Item pursuant to the
p II flhl S II 2.3 hj Ih p II fS I 8.3h f dd S As

(I) If L. G. Lewis, Jr., P.E. declines to act as the Engineering Arbiter, the Buyer and the
Seller shall seek to agree upon a replacement Engineering Arbiter. Failing such an agreement, the
replacement of an Engineering Arbiter shall be determined by the Head of the Engineering Department at
Clemson University or at such other reputable university as may be reasonably agreed to by the Parties.
Any replacement Engineering Arbiter appointed pursuant to this Paragraph (fj shall be deemed to be the
Engineering Arbiter for all purposes.

(g) Notwithstanding anything herein to the contrary, wiih respect to the Curative
Expenditures incurred by the Buyer prior to the Stipulated Budget Amount being exceeded as

pl dl S* I S.3 h alt I sp I I h II palp:

(i) On not less than a semi-annual basis, Buyer shall provide a written notice ("Jpfierfim

Notice") to the Seller setting foah in reasonable detail the Curative Expenditures incurred
by the Buyer during the period covered by the Interim Notice, including details on the
nature of the Discovered Work Items and copies of third party invoices for the work
performed as at the date of the Interim Notice.

(ii) Within thirty (30) days afler delivery by the Buyer of any Interim Notice, Seller shall
notify Buyer in writing if Seller disagrees that the Curative Expenditures covered by such
Interim Notice should be credited against the Stipulated Budget Amount for purposes of
determining whether the Stipulated Budget Amount has been expended (and if not, the
amount by which the Stipulate&I Budget Amount has not been exceeded the "~JJud eredA~Di 'I I pl d S I 8.2 d II lh p S d thl
Agreement. If the Seller does not timely deliver such notice, then all such Curative
Expenditures shall be credited against the Stipulated Budget Amount for the purposes
described in the previous sentence.

If the Seller does timely deliver the notice contemplated in subpart (ii) above, then such
disagreement between the Parties shall be resolved in the manner consistent with the
provisions of Paragraphs (c) through (I) above, such that any decision made by the
Engineering Arbiter as to whether any Curative Expenditures should be credited against
the Stipulated Budget Amount (for purposes of determining whether the Stipulated
Budget Amount has been exceeded and if not, the Budgeted Amount Deficiency and for
all other purposes under the Agreement) shall be binding upon the Parties.

Last favlsad. 5/10R012
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Section III - Re e ntations and Warranties of Seller

3.1 Except as set forth in the Disclosure Schedules, Seller represents and warrants that as of the date
hereof and as of the Closing Date:

(a) Seller has all the requisite power, authority and capacity to enter into this Agreement and
the Related Agreements.

(b) Seller is a municipal corporation validly existing under the laws, and a political
subdivision, of the State of South Carolina and is duly authorized to engage in the provision of sewer
utility services in the Purchased Area pursuant to the laws of said State and Seller's own ordinances or
resolutions.

(c) This Agreement has been, and each Related Agreement will be, duly executed and
delivered by Seller and constitutes (or will constitute upon execution) 0 legally binding and enforceable
obligation of Seller enforceable against it in accordance with its terms.

(d) This Agreemcnt and the Related Agreements and their consummation will not conflict
with or result in a breach of any agreement, Law, judgment, order, or Permits or other government permit
applicable to Seller, nor will it result in the creation of an Encumbrance, or require consent from or
notification of any lender, other third party or any Governmental Authority except for the Regulatory
Approvals. Without limiting the generality of the foregoing, the City Council of Seller passed an
appropriate ordinance approving the transactions contemplated by this Agreement and thc Related
Agreements on June 5, 2012 and no further approval is required from the City Council or the City for
such transactions.

(e) The execution and delivery of this Agreement and the Related Agreements by Seller, and
the performance by Seller of its obligations hereunder and thereunder (including the transfer of the Assets
to the Buyer in accordance with the terms hereof and the performance of services to be provided by Seller
under the Processing Agreement) are consistent with, and in compliance with, all ordinances, resolutions
or other Laws or bonds binding on Ihe Seller or otherwise relating to the Assets or the transfer thereof.

(fi ~sh*d I 3.1 I, t d pl*1 ll f II (I I p p dy d,
benefrciafly or of record, or leased, subleased and (ii) to the knowledge of Seller, used by easement or
otherwise, operated or occupied by Seller (including any leases pursuant to which Seller is either the
lessee, sublessee, lessor or sublessor of the real property) included as an Asset (individually the
"~Pro er " and collectively, the "~Pro er/iesM). Seller has good and indefeasible title to each of the
Properties owned by Seller. Each of thc Properties owned by Seller is owned in fee simple absoluie as
ldl d ~sh 3.1,f 3 I f IIE hpt ,d ~Pd
Encumbrance" on such Schedule. Each lease or sublease covering the Properties is valid, subsisting in
full force and effect and binding upon the parties thereto in accordance with its terms in all material
respects, and Seller has satisfied in full or provided for all of its respective liabilities and obligations
thereunder requiring performance prior to date hereof. Except for those Properties subject to leases where
Seller is a lessor or sublessor, Seller is in possession of Ihe Properties and has a valid and subsisting
leasehold interest in such Properties pursuant to the respective lease. Seller has good and valid title to all
its personal property included as an Asset free and clear of all Encumbrances. Attached hereto as ~Exhibi
Hl P fh citysy ~ th "~3M "l. 3 h K Ids flh sll, h sy MP
provides an accurate depiction of all material lines constituting the City System, including proper
identification of the trunk lines and lifl stations of the City System.

LKSI levtssd 5/10/20(2
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(g) E* pt tf dhl ~sh d I 3.1 S II, I ly I p I gib oily sf I, dlb
Assets is, and at all times has been, in substantial compliance with all Laws that are or where applicable
to it or to the conduct or operation of the City System or the ownership or use of any the Assets,
including, without limitation, any rules or regulations of the PSC, South Carolina Department of l{ealth
and Environmental Control ("DHEC"), the EPA and any other Governmental Authority. Except as set
fdhl ~sh I 31 th dh b llt bySII f yE I I,H Ih
and Safety Law and, to the Knowledge of Seller, no violations of any such Law have been committed on
p pdl dbySII I Iddl h A h.~shdf 3.10 tl t d d tpg
of the currenl issues existing between the City and the EPA (the "Evis/in EPA Dis u/e"). Attached as
~shdl 3.1 I d II tg(byd db tl ) f hS I w ~ 0 dl
("SSO") filed with respect to the Purchased Area within the preceding twelve calendar months ("SSO
~Lis i ').

(h) There are no pending actions, claims, suits or proceedings to which Seller is a party, or to
the Knowledge of Seller threatened, that may prevent or delay the Closing of the transactions
contemplated hereby or have any effect on the Assets.

(i) Seller is not a party (o any Contract relating exclusively to the City System other than as
fm Eshh413.10 d, fh dl h f d p I fh

contemplated hereby, is not and will not be in default under any such Contract and, to the Knowledge of
Seller, no other party to any such Contract is in default thereunder.

(j) There are no unpaid taxes or unfiled Tax returns that could result in an Encumbrance
against any of the Assets that could affect the rights of the Purchaser to use any of the Assets aRer
Closing and there are no Tax liens wi(h respect to any Assets because the Seller is exempt from any Tax
oblige(ion.

(k) ~sdl 3.lk fdh Il II gib(P pdy dbySII I Iddl Ih
Assets, and such Assets, to the Knowledge of the Seller, are adequate for the uses to which they are being
put and wi(hoot the need for repair, maintenance or replacement or other curative work other than the
budget of known construction needs for the Purchased Area with respect to the City System set forth on
~std I 3.lk (h *'K~Wkg "), d.t h*K I dg fib S II, % I tf Ih

continued operation of the City Systein after the Closing Date in substantially the same manner as
conducted prior to the Closing.

(ll ~shd I 3 I f h II lgh,lt dp fSII tld Ihh CIO
System (the "Permits"); and all such Permits are in full force and effect and are valid and enforceable in
accordance with their respective terms. Such Peimi(s constitute all the licenses and permits required for
the operation of the City System as presently operated, and all such Permits will be in full force and e(Tee(
at Closing.

( I ~shd13.1 f'dh d II lg fsll 'I lg h p«h C ySy (h ~E** C R *o)

()Ep«f h~shdl 31,SII hd l,dh
undertaken no obligation, oral or writ(en, fixed or contingent on the occurrence of any other action or
event, to construct any liR station, install any pu)nps, lay any lines or take any similar actions in the
Purchased Area.
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(o) Seller does not require or receive any deposits or similar payments from customers of the
City System (including any Customer that may be transferred to the Buyer pursuant to the terms of this
Agreement) for wastewater or water utility services.

(p) The representations and warranties of Seller contained in this Agreement and in all other
documents and information furnished to Buyer are complete and accurate and do not and will not include
any untrue statement of a material fact or omit to state any material fact necessary to make the statements
made not misleading.

Section IV - Re resentations and Warranties of Bu er

4.I Buyer represents and warrants to Seller as follows:

(a) Buyer is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its formation;

(b) this Agreement constitutes, and each Related Agreement when executed will constitute, a
legally binding and enforceable obligation of Buyer enforceable against Buyer in accordance with its
terms; and

(c) there are no proceedings or other actions commenced against Buyer that may prevent or
delay the Closing of the transactions contemplated hereby.

(d) BUYER ACKNOWLEDGES AND AGREES THAT, EXCFPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT, TIN
SELLER HEREBY DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER
WHETHER EXPRESS, IMPLIED OR OTHERWISE REGARDING THE MERCHANTABILFTY,
MARKETABILITY, FITNESS FOR A PARTICULAR PURPOSE OR FUTURE PROFITABILITY OF
THE CITY SYSTEM OR THE ASSETS.

Section V - A reements Throu h Closin

5.1 During the period from the date hereof until the Closing:

(a) Seller shall provide Buyer with reasonable access to the Assets and its City System
Customers and suppliers, including access for the purposes of conducting the environmental

*lt I dtt puldt ~si tld df p p f d 'st dd/I Id
dls I ls I d lad ~S) d I 7.1

(b) Seller shall not, without the consent of Buyer, acquire or dispose of any Assets, terminate
or amend any Included Contract or make any other committnents or take any actions that are outside the
Ordinary Course of Business with respect to the Assets or the operation of the City System.

(c) Buyer and Seller shall cooperate to the maximum extent possible to satisfy all Closing
conditions, including obtaining all regulatory requirements necessary f'r the transactions contemplated
hereby, including the Regulatory Approvals, (it being understood that Buyer shall be primarily
responsible for obtaining the Regulatory Approvals, and that Seller's obligation under this Paragraph

bass repisedt 5/10/20/2
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shall be limited to providing such reasonable support as may be requested by Buyer, and it being further
understood that Seller shall be entitled to be reimbursed up to an amount not to exceed $50,000 for out-
of-pocket expenses actually incurred by it in providing support pursuant to this Paragraph). Without
limiting the generality of the foregoing, the Parties acknowledge that the sale of the AsseL9 contemplated
by this Agreement is subject to and contingent upon receipt of all Regulatory Approvals, including the
approval of the PSC upon terms and conditions reasonably acceptable to Buyer (which terms shall include
PSC having approved for Buyer a Rate Schedule that will allow the Buyer to operate the City System
following the Closing under the Existing City Rates). The Parties shall apply to the PSC for permission
to transfer the Assets as promptly as reasonably possible atter execution of this Agreement. The
remaining Regulatory Approvals will be promptly sought thereafter by the Parties.

(d) Seller shall operate the City System in the usual, regular and ordinary manner consistent
with past practice and use its reasonable commercial efforts to preserve Seller's present relationships with
persons having business dealings with the City System. Seller shall not alter the Existing City Rates or
otherwise propose or impose any new or different fees, charges or other costs on the Customers such that
the Customers would be affected in a disproportionate or adverse manner as compared to other customers
of the City of Columbia.

(e) Seller shall promptly notify Buyer of any fact or condition that causes or constitutes a
breach of any of Seller's representations and warranties, or if Seller become aware of the occurrence after
the date of this Agreement, of any fact or condition that would or could have 0 materially adverse effect
on the Assets or the City System, but no such notification shall cure any breach of a representation or
warranty which would otherwise exist but for such notice.

(f) Seller will not, and will cause each of its representatives and advisors of Seller not to,
directly or indirectly, solicit, initiate or encourage any inquiries or proposals from, discuss or negotiate
wiih, provide any non-public information to, or consider the merits of any unsolicited inquiries or
proposals Irom, any person (other than Buyer) relating to any transaction involving the sale of the City
System or Assets (other than in the Ordinary Course of Business) of Seller, or any similar transaction.

(g) Within 60 days from the date of this Agreement, Seller shall provide to Buyer a
~ahd1 S.l 0 (dig d litt g f(l) h* 0 did thy f IIC
* fgdl fib d f hu I g(h "~C/i.«"), d(2)f hC tl td
on the Customer List, the address of such Customer and the billing history (including Customer usage) for
such Customer for Ihe preceding twelve calendar months. Buyer shall reimburse Seller for its reasonable
costs out-of-pocket expenses incurred for providing this information up to an amount not to exceed
$ 0000. 0 Ilp g fthl Ag, h dl I d I th( ~Si 0.1 h

representation and warranty made by the Seller to the Buyer.

(h) Buyer shall be entitled to receive and collect any connection fees for future development
in the Purchased Area and Seller shall cause all such connection fees to be paid directly to the Buyer from
the applicable developer (whether received and collected on or before Closing, or atter Closing, the
"Four-Si in Connec/ion Fees").

(i) immediately following the approval by the appropriate federal Court of the Consent
Decree entered into between the Seller and ihe EPA, the Seller shall provide a copy thereof to Buyer.
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Seclion VI - Title Commitment and Surve

6.1 Conimitment Documen tlon. Buyer may elect, at its cost and expense, to obtain 0

Commitment for Title Insurance (the "Title Commitment") from a title company of its choosing (the "Title~cl lligf hth h fitl fh*R IP Pmd ibd ~sdl yl dh ig
all Encumbrances and other matters, if any, relating to the Real Property, and all documents each referred
to in the Title Commitment, including, without limitation, plats, deeds, restrictions and easements.

6.2 ~llccs h . By y \, tit t d p,t bit t h rd C~Uc

Searches") performed by Capitol Commerce Reporter, UCC Reporting Service or other similar service
acceptable to Buyer reflecting all UCC-I lilings which relate to the Real Property and the Assets which
reflect Seller or any other person who has owned the Real Property within the last five (5) years as
"Debtor".

6.3 ~Surve . Buyer may elect, at its cost and expense, to have a survey of the Real Property prepared
by a surveyor selected by Buyer (the "curve"). For purposes of the description to be included in the
D Pity b I Ap tt ~Sti yli d h D d,th flld p p dby h

y hll 6 y fli I it I th~Shdl y.l d ht Id I hllb
incorporated herein by this reference upon their completion and shall constitute the property description
attached to the Deed.

6.4 Encumbrances. If the Title Commitment, Survey or the UCC Searches, or any update of the
Title Commitment, Survey or UCC Searches, shows that the Real Property or any other Asset is subject to
any Encumbrance other than the Permitted Encumbrances (herein defined), then Seller shall, subject to
the terms hereof, cure or remove such Encumbrances. Buyer shall have seventy-live (75) days from the
date it has received all of the Title Commitment, Survey and UCC Searches in which to examine the same
and notify Seller of those Encumbrances subject to which Buyer will accept title to the Real Property (the
"permitted Encumbrances") and those Encumbrances which Buyer finds objectionable. If such notice is
not given, it shall be deemed that all Encumbrances reflected by the Title Commitment, Survey and UCC
Searches are objectionable. Seller, at its sole cost and expense, shall use its commercially reasonable
efforts to cure or remove all Encumbrances, other than Permitted Encumbrances, and deliver within thirty
(30) days of the date of Buyer's notice an amended Title Commitment, Survey and UCC Searches
reflecting the cure of such Encumbrances. Seller shall not be obligated to spend more than $50,000.00 in
the aggregate to cure or remove Encumbrances (other than Liens for borrowed money or other similar
monetary Liens). Seller shall not place, or allow to be placed, any Encumbrance of any nature against or
relating to the Real Property between the date hereof and the Closing. In the event any such
Encumbrance is placed against or otherwise becomes relative to the Real Property between the date
h f dhCI ig, ihdigh*hP ii fHS I 6.9S I 6.lglld*Phi tt hli i«i tf hb,hll hsb
and shall deliver within thirty (30) days of the date such Encumbrance is placed against or otherwise
becomes relative to the Real Property an amended Title Commitment, Survey and VCC Search reflecting
the cure of such Encumbrance.

6.5 Remerliea. If Seller refuses or fails to cause any Encumbrance (other than a Permitted
Encumbrance) to be removed or cured, or Seller gives notice to Buyer that Seller will not cause such
Encumbrance to be removed or cured, then Buyer shall have the right and remedy to:

(a) unilaterally extend the Closing Date for a period of not more than sixty (60) days after the
dl hih h Ag Id h I b I dp t ~si 93 ff dsfll
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additional time within which to cure such Encumbrance (without prejudice to the later exercise of Buyer'
rights set forth in subparts (b) and (c) of this subsection);

(b) consummate the purchase of the Assets pursuant to this Agreement, in which event the
Purchase Price shall be reduced by the amount constituting an Encumbrance, but when added to all cures
byS II d S~idd ~ II h II b* p Ibl f h 55D,DDDI

(c) terminate this Agreement by giving Seller written notice thereof at or before Closing, or
if sooner, by no later than one hundred and twenty (I 20) days after the date on which Seller has delivered
h tl t ptldl lbpha«his tl 65.

6.6 R lated A reements. In connection with the Closing, the Buyer and Seller shall execute and
deliver to each other (and the Escrow Agent, as applicable), (i) the Escrow Agreement, (ii) a Wastewater
P Ig Ag * bt titty I th I' Eolbtt h hd h fth "~P

/~tee//ye /"), and (iii) a Meter Reading Agreement substantially in the form of ~Exhib't J (collectively, thePS~Id6 *"I.

Section Vlf - Conditions to Close

7.1 Bu er's Conditions to Close. Unless waived by Buyer in its sole discretion, Buyer's obligation
to consummate the transactions contemplated by this Agreement is subject to the following conditions;

(a) (i) thc representations and warranties of Seller shall be accurate as of the date of this
Agreement and shall be true and correct in ail material respects at and as of the Closing Date; provided,

,f Pu fd 'l hh h dll eh'hl ~gt'.l h b
satisiied, all Knowledge or similar qualifiers contained in any representation or warranty shall be
disregarded, and (ii) Seller shall have performed and complied with all covenants and conditions required
to be performed and complied with by them at or prior to the Closing Date.

(b) all statutory requirements for the valid consummation of the transactions contemplated
herein shall have been fulfilled and all governmental consents, approvals or authorizations necessary for
the valid consummation of the transactions contemplated herein shall have been obtained including, but
not limited to, the Regulatory Approvals;

(c) no action or suit shall have been commenced and no Laws shall have been enacted or
proposed that reasonably may be expected to prohibit Buyer's ownership of the Assets or render Buyer
unable to purchase the Assets, make the sale of the Assels illegal or impose material limitations on the
ability of Buyer to exercise full rights of ownership of the Assets;

(d) the completion, at the sole option and expense of Buyer, oi'a Phase I environmental
report or other environmental investigation regarding the Real Property and, if recommended, the
completion of a Phase II environmental report, and the contents of each such report being to the
reasonable satisfaction of Buyer;

(e) Buyer shall have completed to its sole satisfaction a due diligence review of the Assets
and the Business;

(i) the parent of Buyer shall have approved the transactions contemplated by this
Agreement;

Lagl replged: 6/10/2012
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(g) all consents, approvals and waivers necessary to permit Seller to transfer the Assets to

Buyer, or necessary to permit Buyer to operate the City System as presently operated, shall have been
obtained, including the Regulatory Approvals, which Regulatory Approvals shall include the granting of a

Tariff to allow the Buyer to continue to operate the City Systems under the Existing City Rates; and the

City Council of Seller shall have passed an appropriate ordinance approving the transactions
contemplated by this Agreement and the Related Agreements;

(h) Seller shall have delivered to Buyer at or prior to Closing a certificate executed by an
appropriate representative of Seller that certifies that all necessary actions (including the adoption of
ordinances, resolutions or the like) authorizing the execution and delivery of this Agreement and the other
agreements and documents contemplated hereby and the taking of all actions contemplated hereby and
thereby have been taken;

(i) Buyer, at its sole expense and cost, shall have caused the Title Company to issue to Buyer
(or deliver the Title Company's irrevocable and unconditional commitment to issue to Buyer), an owner
pity flit i i dbyyi)C P yith ~OPA )''i ig, th if i f
Buyer, that Buyer is the owner of the Real Property subject only to the Permitted Encumbrances and the
standard printed exceptions, with (he exception as to restrictions marked "none of record" (other than
those that constitute Permitted Encumbrances), the exception for taxes limited to the year in which the
Closing occurs and subsequent years and subsequent assessments for prior years due to change in land
usage or ownership, the exception for "parties in possession" deleted and the area and boundary exception
modified to read "any shortages in area";

(j) Seller shall have delivered to Buyer at Closing 0 certilicate executed by an appropriate
representative of Seller, dated as of the Closing Date, that certifies that the representations and warranties
of Seller contained in this Agreement are true and correct in all material respects as of the Closing Date
and that Seller has performed and complied with all covenants and conditions required by this Agreement
to be performed and complied with by any of them at or prior to Closing;

(k) Seller shall have provided to Buyer at Closing a certificate executed by an appropriate
representative of the Seller hereof updating and supplementing (i) the Customer information provided in
~si S.l i t h d bit i Ibilligif li hih d tb pdtd), dpi)lh SSO
Listing;

(I) Each of the Related Agreements shall have been executed and delivered in the manner
contemplated by Section 6.6 and the Escrow Agreement shall have been executed and delivered by the
Escrow Agent;

(m) Buyer shall have received in form satisfactory to it in its sole discretion, (i) 0 bring down
of the legal opinion from the general counsel of Seller delivered to Buyer contemporaneous with the

fib) Ag t, th p t i d ti tf Phi ~gli 3 l th gh
~3.I e hereof, and (ii) a legal opinion from McNair Law Firm, P.A. outside bond counsel to the Seller, lo
the effect that the execution and delivery of this Agreement and the Related Agreements by Seller, and
(he performance by Seller of its obligations hereunder and thereunder are consistent with, and in
compliance with, any bonds binding upon the Seller or otherwise relating to Ihe Assets or the transfer
thereof, and that the Assets are not encumbered by any such bonds;

(n) Buyer shall be reasonably satisfied that it is getting good and marketable title to all real
estate utilized in the operation of the City System and that such real estate constitutes all the real property

Last revised: 5/)0/2012
Columbia. 1622496 v 4

2012 RP-007

14



required to operate the City System in the manner currently being operated (including any necessary
grants of rights-of-way from Richland County); and

(o) the EPA shall have agreed, in a form and substance satisfactory to Buyer in its discretion,
that the Existing EPA Dispute does not, and will not, affect in any way the Assets, the City System or the
Buyer, including without limitation, by stipulating that the Consent Decree being negotiated between the
Seller and the EPA with respect to the EPA Dispute (the "Consent Decree"), shall provide that upon the
acquisition of the City System and the Assets by thc Buyer pursuant to the terms hereof, such Consent
Decree shall have no application to the City System or the Assets ("Consen/ Decree Sci ula/ion").

7.2 Seller's Conditions to Close. Vnlcss waived by Seller in its sole discretion, Seller's obligations
to consummate the transactions contemplated by this Agreement is subject to the following conditions:

(a) (i) the representations and warranties of Buyer shall be accurate as of the date of this
Agreement and shall be true and correct in all material respects at and as of the Closing Date, and (ii)
Buyer shall have performed and complied with all covenants and conditions required to be performed and
complied wi(h by them at or prior to the Closing Date;

(b) other than approval of the City Council of Seller (which has already occurred pursuant to
an adoption of an appropriate ordinance approving the transactions contemplated by this Agreement and
the Related Agreements), all statutory requirements for the valid consummation of the transactions
contemplated herein shall have been l'ulfilled and all governmental consents, approvals or authorizations
necessary for the valid consummation ol'he transactions contemplated herein shall have been obtained
including, but not limited to, the Regulatory Approvals;

(c) no action or suit shall have been commenced and no Laws shall have been enacted or
proposed that reasonably may be expected to prohibit ownership of the Assets or render Buyer unable to
purchase the Assets, or make the sale ot'he Assets illegal;

(d) all consents, approvals and waivers necessary to permit Seller to transfer the Assets to
ay dt I d ~Sh*dt 3.1d htth h hi d,t Idtdthudttodpp

(e) Buyer shall have delivered to Seller at Closing a certificate executed by an appropriate
representative of Buyer, dated as of the Closing Date, that certilies that the representations and wananties
of Buyer contained in this Agreement are true and correct in all material respects as of the Closing Date
and that Buyer has performed and complied with all covenants and conditions required by this Agreement
to be performed and complied with by any of them at or prior to Closing; and

(f) With respect to the Existing EPA Dispute, (i) the EPA shall have provided thc Consent
Decree Stipulation or (ii) the Buyer shall have agreed in writing to be bound by and assume the
obligations of the Seller under the Consent Decree with respect to the City System and the Assets (but not
otherwise).

Section Vill - Seller Res onsibilit and Escrow Provisions

8.1 Survival. Except as specifically provided in agreements delivered pursuant to this Agreement,
no representations, warranties, covenants and obligations in this Agreement will survive Closing.
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8.2 Seller's Res onsibili . Notwithstanding any Knowledge or investigation acquired by Buyer
prior to Closing with respect thereto, following the Closing Seller shall continue to be financially
responsible for:

(a) violations or claimed violations of any Environmental, Health and Safety Laws which
relate in any way to the ownership, occupancy, use, operation or conditions of the City System or any
present or former Real Property or Asset utilized by Seller in connection with its operations of the City
System or otherwise related to the operation of the City System on or before the Closing Date;

(b) any cleanup or remediation requirement or liability or any other damages or liability
arising from a release or threatened release or exposure to any Hazardous Substances to the extent that
those Hazardous Substances are present at any present or former Real Property or in any Asset utilized by
Seller in connection with its operations of the Business or otherwise related to the conduct of the Business
on or before the Closing Date;

(c) any Taxes attributable to Seller,

(d) The existing EPA Dispute;

(e) Any employee benefit plan, including any Seller Plan maintained by the Seller, or the
termination of such Plan or otherwise pertaining to any employees or former employees of the Seller, or
the termination of any such employees;

(f) any Excluded Liabilities; and

(g) Curative Expenditures for any Discovered Work Items as provided in Section 2.5 and in
the Escrow Agreement but limited to the Escrow Holdback Amount.

8.3 Fscrow Holdback Amoun . Notwithstanding anything herein to the contrary, the Buyer agrees
that any action asserted by it with respect to any claim against Seller for a claim for a Curative
E*p dl d ~8\i 8.2 E8. 8* I CII lhll *"I I lyb 4 4 Ih
Escrow Agreement and the maximum amount of liability of Seller with respect to all such
S.2(g) Expenditure Claims shall in no event exceed $ I,000,000.00. In addition, notwithstanding anything
herein to ihe contrary, (i) Seller shall not be liable for any Curative Expenditure except to the extent that
the aggregate amount of all Curative Expenditures exceeds the Stipulated Budget Amount (the
determination of whether any particular Curative Expenditures should be credited against the Stipulated
Budget Amount and whether the Stipulated Budged Amount has been exceeded, and if not, the
determination of thc Budgeted Amount Deficiency, shall be made in accordance with the provisions of
~Si 28, dlllltl I'dh d d 4 g dtl tth E Eldb SA hll
be available to Buyer to recover any amounts owed to it as a result of a breach by Seller of any of its

bllg I d ~si S2 h 88~8.2 84 fit Ag

gc4 Recei t of Post-Si nin Connection Fees. From and atter the Closing, the Sellershall promptly
pay to Buyer any Post-Signing Connection Fees which were received by the Seller on or before the
CI g' ''a

p
'' f8~Ii 8.lb.

Section IX — Covenants After Closin

9.1 Records and Documents. For a period of six years niter the Closing Date, at any Party'
reasonable request, the non-requesting Party(ies) shall provide the requesting Party and its
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representatives with access during normal business hours to, and the right to make copies of,
those records and documents solely related to the Assets or the City System for a period of time
prior to the third anniversary date of the Closing Date.

9.2 Termination

9.3 Termination. Anything herein to the contrary notwithstanding, this Agreement shall terminate
upon the occurrence of any of the following events:

(a) by written consent of Buyer and Seller;

(b) bj « ~si 6.3 ill ti f 0 y S*ll S II t B y if h
Closing shall not have occurred on or before l20 days from the date that the last of the Regulatory
APP I I b I d d d h b it di 6 haiti71;p idd
however, that if the Closing has not occurred by such date due to a breach of this Agreement by one of the
Parties, that Party may not terminate this Agreement;

(c) upon the issuance of an order by the appropriate Governmental Authority denying the
Regulatory Approval requested by the Parties;

(d) on written notice from Buyer to Seller that Seller has breached any of its or his respective
representations, warranties or obligations hereunder and such breach has not been cured by Seller or
waived by Buyer within ten (10) days atter receipt of written notice of such breach From Buyer, including,
but not limited to, Seller's failure to remove or cure any Encumbrances under Section 6.4;

() I ti f By SII h y fh diti I ~si .7.1 Ju,
(cC,~d Lee, (Q, {g), ~i ~n or ~o are not or will not be satisfied; or

(1) on written notice from Seller to Buyer that Buyer has breached any of its representations,
warranties or obligations hereunder and such breach is not cured by Buyer or waived by Seller within ten
(l 0) days after Buyer's receipt of written notice of such breach from Seller.

9.4 No Liabilities in Event of Termination. In the event oF any termination of this Agreement as
provided above, this Agreement shall forthwith become wholly void and of no further force or effect and
there shall be no liability on the part of Buyer, Seller or their respective oAicers, directors, or agents,

p h () h p it f S I 10.1 d Il.l 11.3 lid 116 Il.s )1.12 d bi
6 Itl.2 hll I I Bllf d tt;(b) 6 6 ti dh I hll I yPdy
from liability for any willful failure to comply with any provision, covenant or agreement contained
herein; and (c) Buyer shall pay to Seller an amount of any Post-Signing Connection Fees received by it

p I I p ~st S.lbh f.

Section X - General Provisions

10.1 ~Ex enses. Buyer has agreed to be responsible for the expenses of llaynsworth Sinkler Boyd, PA
in providing representation to the Seller in connection with this Agreement. Except as provided in this
S lb.1 d h «h* I p iddt' ~6* I 3.1 d~si 1.1, *hPdy
shall be responsible for its own expenses incurred in connection with this Agreement.

10.2 Further Assistance. Prior to the Closing, Seller shall use its commercially reasonable efforts to
consummate the transactions contemplated by this Agreement including, without limitation, obtaining any
Last revised: 5/)0/2012 17
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I'Ih I, Pp I h I d* Ib*d ~gh 1 S.ld. P' th CI lg,SII
shall also use its commercially reasonable elTorts to cause the Consent Decree Stipulation to be provided
and for ihe Consent Decree to propose no greater obligations with respect to the City System and the
Assets than the obligations imposed under the DHEC Letter (the "DHEC Letter Ob i aiionsm) and the
bltg I I h Shdl llylh ~EYP blt I Hl P.dlt th CI lg,SII hllddlt, Ih ddll I *p t By, h ddltl Id b d M h

additional actions as are reasonably necessary to transfer the Assets and the City System to Buyer and to
allow the Buyer to more effectively operate the City System.

IS.3 ~MR N lt . S bj «h P I 'gh t I I thl Ag p III lly

provided herein, in the event that a dispute arises out of or in connection with this Agreement (a
"~Dis /eD), such Dispute shall be resolved in accordance with the procedures specified in this Section
10 3 which shall be the sole and exclusive procedures for the resolution of any Disputes.

(a) Either Party may request in writing to settle a Dispute by mediation. The mediator shall
be a certified mediator experienced in commercial transactions of the nature described in this Agreement.
Unless otherwise agreed, the mediation shall take place in Columbia, South Carolina. Each Party shall
share equally in the expenses of mediation, provided that each Party shall be responsible for its own
attomcys'ees and cost incurred with respect to such mediation. Neither Party shall commence any
arbitration or court proceedings, other than as contemplated in Section 2.5 or for injunctive or other
similar equitable relief, unless and until either (i) the mediation has not been successful within sixty (60)
days ol'being requested or (ii) the other Party refuses to participate in mediation.

(b) SUBJECT TO THE MEDIATION PROVISION ABOVE, THE CIRCUIT COURTS
LOCATED IN RICHLAND COUNTY, SOUTH CAROLINA SHALL HAVE EXCLUSIVE
JURISDICTION OVER ANY DISPUTE.

lg.4 ~ui L . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRuED tN
ACCORDANCE WITH THE LAWS OF THE STATE OF SOUTH CAROLINA WITHOUT GIVING
EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE THAT WOULD
CAUSE llRE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN TIIE STATE
OF SOUTH CA ROL IN A.

10.5 Notice. Any notice, request, instruction, correspondence or other document required to be given
hereunder by either Party to the other ("~ol c D) shall be in writing and delivered in person or by courier
service requiring acknowledgment of delivery or mailed by certified mail, postage prepaid and return
receipt requested, or by fax, as follows:

lf to Buyer, addressed to:

Palmetto of Richland County LLC
17 I0 Woodcreek Farms Rd.
Eigin, SC 29045
Attention: Ed Wallace
Fax: (803) 699-2423

Last devised 9/10I2012
Culumbig: l 622496 v 4

20 I 2-RP-007

lg



With a copy to:

Gardere Wynne Sewell LLP
1000 Louisiana, Suite 3400
Houston, Texas 77002-5007
Attention: Daniel Cohen
Fax: (713) 276-6860

If to Seller, addressed to:

City of Columbia
P. O. Box 147
Columbia, SC 29217
Attn: City Manager
Fax: (803) 255-8922

With a copy to:

City of Columbia — Legal Department
P.O. Box 667
Columbia, SC 29202
Attention: City Attorney
Fax: (803) 737-4250

And

Haynsworth Sinkler Boyd, P.A.
1201 Main Street, Suite 2200
Columbia, South Carolina 29201
Attn: Randolph B. Epting
Fax: (803) 765-1243

Notice given by personal delivery or courier service shall be effective upon actual receipt. Notice given
by mail shall be effective five days aAer deposit with the Uniied States postal service. Notice given by
fax shall be conlirmed by appropriate answer back and shall be effective upon actual receipt if received
during the recipient's normal business hours, or at the beginning of the recipient's next business day after
receipt if received before the recipient's normal business hours. All Notices by fax shall be confirmed
promptly atter transmission in writing by regular mail or personal delivery. Any Party may change any
address to which Notice is to be given to it by giving Notice as provided above of such change of address,

10.6 [AKsKAVKD]

10.7 No Waiver. The rights and remedies of the Parties to this Agreement are cumulative and not
alternative. Neither the failure nor any delay by any Party in exercising any right, power or privilege
under this Agreement or the documents referred to in this Agreement will operate as 0 waiver of such
right, power or privilege, and no single or partial cxcrcisc of any such right, power or privilege will
preclude any other or further exercise of such right, power, or privilege or the exercise of any other right,
power or privilege. To the maximum extent permitted by applicable Law, (a) no claim or right arising out
of this Agreement or the documents referred to in this Agreement can be discharged by one Party, in
whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other
Party; (b) no waiver that may be given by a Party will be applicable except in the specific instance for
Last mvisad 6/10/20/2 19
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which it is given; and (c) no notice to or demand on one Party will be deemed to be a waiver of any
obligation of such Party or of Ihe right of the Party giving such notice or demand to take further action
without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

10.8 Amendments. This Agreement may be amended, supplemented or otherwise modified only by a
written agreement executed by the Parties (or their permitted assigns).

10.9 g~iCI . If yp I I fbi Ag* * I h*ldi lid f bhby y E
of competent jurisdiction, the other provisions of this Agreement will remain in full force and effecL Any
provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force
and effect to the extent not held invalid or unenforceable.

10,10 ~lt lit Ti*h dig fs li I Ihi Ag 9 iddf I Iy
and will not affect its construction or interpretation. All references to "Section" or "Sections" refer to the
corresponding Section or Sections of this Agreement. All words used in this Agreement will be construed
to be of such gender or number as the circumstances require. Unless otherwise expressly provided, the
word "including" does not limit the preceding words or terms.

10.11 Multi le Counter arts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.

10.12 Sales and Transfer Taxes. Seller and Buyer shall be responsible for and pay 50% of any
applicable sales, stamp, transfer, documentary, use, registration, filing and other taxes and fees (including
any penalties and interest) that may become due or payable in connection wi(h this Agreement and ihe
transactions contemplated hereby.

10.13 ~E' t. Thi Ag l(i Idig h E*hbt dth 0 I stdi
attached hereto) constitutes the entire agreement between (he Parties and supersedes all prior agreements,
correspondence, and understandings, oral and written, between the Par(ies with respect to the subject
matter hereof, including any letters of intent and confidentiality agreements among the Parties, or any
agreements, correspondence or understandings between the Parties or any of their affiliates relating to the
sale of the Assets or the operation of the Purchased Area.

10.14 ~g.i bill . Thi Ag h II t b IE dbys II ilh Ih p I
'N

of'Buyer. Buyer may assign to an afliliated entity, or an entity that acquires substantially all of its
Buyer's assets without Seller consent.

10.10 ~EI . 0 y h II I blig play I p id b fi y fd
employees of Seller. Buyer shall have no responsibility, liability or obligation, whether to employees,
former employees, their beneficiaries or to any other person with respect to, and Seller shall indemnify
and hold Buyer harmless with respect to, any employee compensation or any benefit plan, practice,
program or arrangement maintained for employees of Seller (including, without limitation, any pension,
retirement, bonus, medical, dental or other health plan or life insurance or disability plan).

10.16 Mail. Seller authorizes and empowers Buyer on or a(ter the Closing Date to receive and open all
mail received by Buyer relating to the City System or Assets. Seller shall promptly deliver to Buyer any
mail or other communication received by them after the Closing Da(e pertaining to the City System or the
Assets and any cash, checks or other instruments of payment in respect of the Assets (including any Post-
Signing Connection Fees). Buyer shall deliver promptly to Seller any mail or other communication

Last fcsiscd 5/30/2012
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received by them atter the Closing Date pertaining to the Excluded Assets and any cash, checks or other
instruments of payment in respect of the Excluded Assets.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written
above.

BUYER:

PA

SELLER:

CITY OF COLUMBIA, SOUTH CAROLINA

By:

Lass mvisod: 5/10/20I2
Columbia. 1622ass v.a
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